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(Box for Certification)
to cor ipllance with 1he oguiremuenis of section 903 0" the Bualieas Corporation Law, uct of Muy 8, 1833
L. 3841113 P, S, 419031, the undussiygned corporations, desiring 1o effect a merger, herety certify thuc:

1. The name of the corpotatian surviving the merges bi:

Colt Industries Inc

2. (Check and complete onc of the following:

The surviving corporation is ¢ domestic corporation and the location of lty registered office in
this Commenweales Is (the Departawnt of Stute le hercby uuthiorized 10 correut the following statement 10
conform ta the records of the Depantment):

ola T Corporarion Syaten. Qliver Bullsling. Mallon Sguara
1STRET)

ML

Pittsburgh Pennsylvania 15222
[1-344] v . uw coon

eviving cos | bl corporatio —
D The sarviving cosporation Is u ferclgn corporation Incorporated under the laws of —F —

e e und tha locativn of ity offivo regisierud with such domictiiury juriadiction .
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Thelocution of i~ reghsicred office ln this Commonweulth is:

st
1STAST,

Pennsylvaniy
wm FES.

1. Tha namw and the location of the regisered office of cuch other domestic business corporution and quall-
fied forcign business corporation which ix u party to the plan of merger are as follows: .

None

The name and the location of the ragistatad office of sach othar foreign business catparstion, aot
qualifisd in Pennsylvania and party to the macger are as follows:
Name Regqistsered Office

Maenasco Inc 818 West Seventh Stieoc
Los Angeles, California 90017
C/0 €T Corporation System

{PA. - 1883 -~ 3/12/82) -l
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4 (Chek. and If appropriate. complete ate of e fullowing): o] 8 9 2 ] 69 z

{7 Thegpionol maeger shall Se efovtive upon Ding these Articles of Mergerin the Depssiment of State

7] THEbn of merges vhall be elltive Gomber.
] P ot mergesrhali be e W‘un....Q.ia.Qa.L“AmQ}.J_._IQEﬂ,uz__11;;% &),m

5 The manner in which the plan of merger wae adopted by vunh domestie corporation e as follows.
MAME OF LORBIAATION MANMER OF ACOTION

Colt Industries Inc Adoptel by action of the board
of diractors pursuant to ssction
902.1 cf the Business Corporation
Law.

6. (Strike out this puragriph if au forelgn wmoruuén is purty 1o the mirger.) The plan wee authovized.
adopted or upproved, &8 the cuse may be, by the forvign corporatien (of cuch of the foreign corporations)
Jnt seccordunce with the luws of the Jurindiction In whico ik wus formed.

7. The plun of merger in st focth In Exhibit A, uttack. 4 hureto wid mude a purt hereol
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IN TESTIMONY WHEREQF, each undsvilgned corporation has caused theis Articles of Mergar 1o be

signed hy a duly authorized officer and ks corprrate weal. duly attested by ancther such officer, to be here.

ASTH  dayof _Dacemher o404, i

unto affixer! this /[

S5

Vigze Rrasidant
ITITLA: (A BIGANT, VICK #QLIOINT. $TC)

,‘%uultﬂ%‘,&{ ?(ijié

¥
Donald E‘.‘m?)‘rﬁ‘écf

"Assiatanz Secretary
(FILS. SCCMTARY. ABRISTANT BACAE Thaty. £1C S

Gt
Anthop‘f"".‘“/(nuono

. Vica Presidant
[TITLE: PRTSOENT, NCY PRABOMT, 73]

" Ol et
|

i auA
Donald E. O'Xasafa
Assigtant Begretagy
TIRLA SSAMITARY. ARBISTINY SLONAVAAY, §T4.)

CORPORATS M)
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HERGING
/
MENASCO INC
{+ Californla corporation)

INTO

COLT INDUSTKIES INC
fax Pennaylvani. corporation)

FIRST: Colt Industries Inc, a corporatlion organized

ané existing under the laws of the Commonwealth of Pennsylvania
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(hereinaftcr referred to as the "Parent Corporatiorn™), and

4.3

owning at least 993 of each class of the outstanding shares of
atock of Menasco Inc, a corporation organized and existing
urder the laws of the State of Californta (horeinafter refer;ed
to as the "Subgidliavy Corporation™), agree that the Subsidiary
Corporaticn shall be and hareby is merged into the Parent

Ccrporation. The terms and conditions of sald marger (herein-

after referred to as the "Merger") and the mode of carrying tha
pama intu effect sre sat forth in this Plan of Mergers. The
Parent Corporation and the Subsidiary Corporation are herein
specified to be the constituent corporations in the Merger and
are hereinafter sometimes collactively referrad to as the
"Constituent Corporations®. The Pa;ent Corpuration is harein
gpacified to be the aur;ivinq corporation in the Mergexr and is
‘hereinafter sometimen raferred to as the "Surviving Corpora-

tion™.
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SECOND: The !evger shall become effective 11:52 p.m,
on ilecembar 31, 1988, The particular date and time on which

tha Merver shall becomn et foctive an aforaasrld Ia horelnaftar oA

Lo

refarred to as the "Eifective Time of the Mergnr".
THIRD: The Parent Cornoration shall survive the
Merger herein contemplated, its corporate name shall continue
to be Colt Industries Inc until changed as provided by law, and ‘ ;
it shall continue to be governed by the laws of tha Commonwealth ] s
of MTennsylveala. At the Bflnctivé'Timo of tha Merger the— =t e o
soparate corporate existcnce of the Cubsidiary Corporation
shall cease and the Subaidlary Corporition shazll be merged with
and into the Parent Corporation as the Surviving Corporation. )
FOURTH: The parties to this Plan of Merger are Colt
Indnstries Inc, a corporation organized on March 12, 1976, and
exiating under fha Pennsylvania Business Corporation Law and —_
Menasco Inc, a corporation organized on June 11, 1334, and
exigtin~ nnder the lows of the Btate of California. i
FIFTiHl: No amendment of the Articles of Incorporsution -
of the Parent Corporation will be effected by the Mexrgsr. The
Articlea and by-laws of the Parent Corporation do not require

that this Plan of Merger be adopted by the sharehclders or by

e 2

the holders of a particulay class of atock of the Parent Cor- I
poration. No transfer or iséuance of shares of stock by the : g
Parcent Corporation to the shareholders of the Subsidiery &

Corporation will be macle in the Merger.
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S1XTH: The designation and number of outatanding
shares of each class of astock of the Subsldinry Corporation and
the number of shares of each such class owned by the Parent
Corporatioﬁ is as follows:

Number of 3hares

Number of Shares Owned by Dlarent
Class Outstanding Corporation

Common Stock, 1,400 1,009
par value. §1
per share
SEVENTH: The terms of the Merger are as follows:
(1) - At the Effective Time of the Merger the
Articles of Incorporation and tha by-laws of the
Pnrent Corporation, as in effect at the Effective
Time of the Mesrgar, shball continue as the Articles of
Incerporation and the by-laws, respectively, of tho
Surviviné Corporation until amended as provided by
law, and the dlcactors and the officars of the Parent
‘Corporation at the Effective Time of the Merger shall
be the directors and the officors, respactively, of
the surviving Corporation until their raspective
successors are duly slected or appointed and qualiified
in the manner provided Ly the Articles of Incorpora-
tion and by-laws of the Surviving Corporation or as

otherwvise provided by law;
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{2)  Each vhare of Common Stock af the Subsidiary
Corporation which is outstanding immediately prior to
the Effective Time eof the Merger shall, by virtue of
the Mergar and without any action on the part of tho
Parent Corporation, cease :o exist;

{1) RBach share of Common Stock, par value 31
per share, of the Parent Corporation outstanding at
the Effective Time of the Morger shall remain issued
and>outstanding as cne validly issued, fully paid and
nonasgessable share of Commor. Stack, par valua $1 per
share, of ths Snrviving Corporation;

(1) At and after the Effective Time of the
Mexrger, transfer of the shares of Common Stock of tha
Subsidiary Corporation outstanding prior to the
Effective Time of the Merger shall not be made on the
stock transfar buoks of the Subsidiary Corporation,
and all cartificate# for such shares shall forthwith
be canceled)

(5) At the Effectivc Time of the Merger, the ;

A
Surviving Corporation shall possess all the assets : ‘;X%f“
and property of every descript.,n, and every interest
therein, wherever located, and r.l che rights,
privilege:s, immunities, powers, franchises and
authority, of a public as well as a private nature,

of each of the Constituent Corporations, and all
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obligationy Lelonalng to or due pither of them, shall
he vested in the Surviving Corporation without
further act or dend, and titie to any real estats or
any irterast therein in either of the Constituent
Corporations ghall not revert or in any way 5@
impuirad Ly reason of the Merqer; and

(6) As of the Fftecrive Time of the Merger the

assuts and liabilities of the Parent Corparation ard
the Subsidiary Corporation shall be taken up or
continued, aas the case may be, on the books of the
Surviving Ccrporationiin amou:..t8 d-~termined in
accordance with generally accepted accounting princi-
ples by the Board of Directorn of the Surviving
Corperation,

EXGHTH: This Agreement of Merger was duly approved
by the diractors of msach of the Parent Corporation and the
Subsidiary Corporation.

IN WITHESS WHEREOF, Colt Industries Inc, a Pennsylvanigﬂ
corporation, and Menasco Inc, a California corporation, the
corporationﬁ which‘ara the parties to this Plan of Herger,
pursuaht to the authority duly given by their respective Bonrda‘
of Directérs, have caused thisc Plan of Merger to be executed in
their respective corporate nameas by a Senior Vice President and
an Ausisgant Secratagy of Colt Industries Inc and by a Vice

President ¢nd Assistasat Seéretary of Menasco Inc and their
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“ﬁ&%ﬂﬁ%§§§ vespective corporate secals to be affixed and attested by their
AT E )
§§§$%§g§£¥ r2spective Ascistant Secretaries as of the 14th day of

BT Ee ]
‘é‘?‘%‘*‘ Decemher, 1988,

COLT INDUSTRITS INC g

B
/7 .
By //4',//%}/27 (}',;2: 2!(; 11

Anthony J. dIplono /
Senior Vice President

U
ona . xzéizjgé%éz&

Asaigtant Secretary

{Corpurate Seal}

Atteet: ) !

a '\ /
(1aid L0
Dona E, O'Keale f

Assigtant Secrctary

Va
MENASCG INC

0

PASTE
By ¢ Fﬁ,ﬁﬁﬂwz%w
Anthony J. &{Buond ¥ n«ﬁ”wﬁ¢£¢ﬁﬁﬁf
Vice President i il
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Lndl €0/
na E. O'Keefe /"U
hAsuistant Secratary

(Corporate Seal)

Rttost:

Agsistant Secretar
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& : mhi’r?aﬂ, Undor the provislons of Article IX ~f the Businoss Corparation Law (Act
“3‘; ‘ of May 5, 1933, P. L. 354), as amended, ths Daparunent of Stata is authorized ard required

R R to iziie a
o "yJ/.;!’? O .
%},;?;ﬂ%‘?u&g' }\%‘& CERTIFICATE OF MERGER
SR LN
\?» "’,‘:"&:51;,','*;.‘5"; avidencing the morgor of any vre or mare domastic :orporations, and any one or more
N ,\5. ke foreign corporations Into one of such corporations under the provisions of that law; and
g it ’
3

mh?rPnﬂ, The stipulatfons and conditions of that law relating to the merger of
such ocrporations have besn fully complied with by MENASCO INC., a catdfornia
corporntion and COLT INDUSTRIES INC., a Pennsylvania coaporation

3t is, Ulhmfurr. Cortified, That from the Articles of Merger flled with the
Dopartmnsant of State, it appears that MENASCO INC., the California corporation has
been menrged into with COLT INDUSTRIES INC., the Pemusylvania corporation

@l;mrfm‘t, Knnm ﬂ?. That subject to the Conatitution of this Commonwuealth,

and under authority of the Business Corporation Law, I DO BY THESE PRESENTS, which
I have caused to be sealed with the Great Seal of the Commonwaealth, herebv declare that
COLT INDUSTRIES TNC., the Pernsylvania corporation shall b the surviving
corponation.

SRR i
[ IR
R IR

Effective: December 31, 1988 - 11:59 P.M,

- @iutu under my Hand and the Great Seal of the Corumon-
wealth, at the City of Harrishurg, this  19.th
day of December in the year of our Lord one
thousand nine hundred and eighty-edight
and of the Cammonwealth the two hundred thirteenth.

Ghoee
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